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File Number 6576-395-8

To all to whom these Presents Shall Come, Greeting

I, Jesse White, Secretary of State of the State of Illinois, do
hereby certify that

MOMENTUM TELECOM, INC., INCORPORATED IN DELAWARE AND LICENSED TCO
TRANSACT BUSINESS IN THIS STATE ON SEPTEMBER 14, 2007, APPEARS TO HAVE
COMPLIED WITH ALL THE PROVISIONS OF THE BUSINESS CORPORATION ACT OF
THIS STATE RELATING TO THE PAYMENT OF FRANCHISE TAXES, AND AS OF THIS

DATE, IS A FOREIGN CORPORATION IN GOOD STANDING AND AUTHORIZED TO
TRANSACT BUSINESS IN THE STATE OF ILLINOIS.

In Testimon y Wher eof, I hereto set
my hand and cause to be affixed the Great Seal of
the State of Illinois, this 19TH

dayof ~ SEPTEMBER  AD. 2007

Authenticalion #: 0726202428 ‘M

Authenticate at: hitp://www.cyberdriveillinois.com

SECRETARY OF STATE



http:iiwww.cyberdnveillinois.com

State of Dalaware
Bactatary of Stats
Divigion of Corporations
Deliversd 09:30 AM 0271772003
FILED 08:30 aM 09717,2003
SRV (20600530 — 3316570 FIiE

SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
MOMENTUM BUSINESS SOLUTIONS. INC.

It is hereby certificd that:

1. The present name-of the corporation (hoérciafier calied the *Comporation”) is Momemuin Business
Sotuticas, tnt., whick is fhe neme onder which the Corporation was originglly incorporated; and the dete ot filing
the origiva! Certificate of hworpuration of the Coporation with the Secrefary of State of the Shate of Delaware is
April 20, 2000 ' -

2. This Second Anended wnd Restated Certificass of Tscorporation s, beew dily approved by the
Board of Dircctors of this Corporation, and hias been da?y adopted in accordance withithe provision of Sections 228,
742, and 245 of ‘it General Comporation Law of the State of Duelawere by the Bodrd of Direvtors and the
stockhotders of the Corperation.  The wtal number of cutstanding shaves catitled 1 vOle or ags by written consént
was 167.750 shares of Combron Stock. A majerity of the austanding shares of Comnwn Stock approved this.
Second Amended and Restated Cenificaie of Tncorporation by writen consent in accordance with Section 228 of the

Genaral Corporation faw af the Swie of Defaware, and written ndtice of such was given by the Canpamation in
accordance with said Section 228.

i The Cedificate of Incarporation of the Corporation is hereby aniended and restated to:read as
Terddoring:

The name of the Corporation s Mementum Tdecom. {ae.

H.

The address of the registered olfice of the Corperation ir the State of Delaware is The Corporation 1 rust
Contes, tZG"J (,); nge Street; Wi M"zwiﬂ-n Delaware. 10%1 City of ’Wﬂmmtﬂnn Cmmtv of""\lew ﬂa'%ﬂe- am‘! !he

Coempany.

1.

“the purpose of tis Cotporation is 1o eigage i any lawful set or activilty Tor which a corporation may be
veganized mider ihe General Corporaton Law of the Smie of Delawars




v,

A, This Corpuration is authorized to issue one ¢lass of stock torle desigpated *Commmon Stock.” "The
fotal mimber of shares, which the Comporation is authorized to issue is five hundred thcisand {500:000), o}l of which
shures shall be Common Sieek, cach having a par valud of No and 167100 Dollars (80103,

n. The number of authorized shares of Common Stock may be increaséd and deéeredsed (but not
below the aumber of shaves of Conmvion Stoek then siiistanding) by the sffinmtive vorc O the Holders of womajority
of the stock of the Corporation.

i Voting Rights

& - General Rights, Holders of Common Stock shigll have ont vote pes sé;m‘c.
except as otherwise provided herein or as required by law.

b Election of Board of Dircctors. The clection of the Board of Directors sliadl be
condusted i'the manner set forth in the Bylaws,

2. Nu Preemptive Riglits. Stockhalders shall hatve no preemptive rights. except as grawied
By the Corporation pursuant fo wrilten ageeements,

V.

A, A director ol the Corporation shall net be personally liable o the Corporation or its stockhuldess
fur mionetary dumages for any breach of fiduciary dufy as a dircetor; except for liability (1) For any bivach of the:
direcior’s duty of loyaity to the Corporation or ts stockholders, (2) for acts or omisslons rot in good fBitdhvor whick:
irvetve intentional misconduct of @ knowing violatien of 1w, (3} under Section 174 of the Delaware Goperat:
Corposation Law, or {4) forany transattion for which ihe director derived an. improgies personal bencfit if the

ticlaware General Corporation Law is amended afier appmm! by ' sweklisidets of s Article o sutlicrise

corpurate action fusther climinating or kunenting the peisonal Hability of directors, then the Hability of 2 director,

sliall be clinsinated br Hmited @ iz fllest eatent permitted by the Dolaware General Corporation Law, a5 so
aniscnded.

B Any repeal or modifichtion of shis Asticle V shail oply be ptmpauwa aind shall not ¢iect the

wighis wnder this Article ¥ (g elfectasthe 10me of the alleged occurrence of any action o1 omission ta actghving risc
1 lihihey.

Yi.

For e managenien! of the business and for the conduct of the affaies of the Corporstion, and T Jurther
definition. limittion, and regulation of the pewers of the Corporation. of itz directors and of ity stockhaldets of any
class thereot, as the caseanay b, # is Guther provided that:

3.




A The nauagement of the business and the conduct of the affairs of the Corporation shiall be vested
in it Board of Ulrectors, The namber of directors. whuch shilf constitale the whole Board of Disecwrs. shall be
fixed by the boatd of THrectirs in the manner provided o the Byiuws.

3 The Board uf Directors may from time 16 time nmwke, smend, supplement;, or repeal the Rylows:
provided, hnvever, that the stockholders may change or repeat any Bvlnw adopied by the Board of Directors by the
affirmative vote of the holders of a majority of the voting povwer of all of fhe then owtstanding shares of the capital
stock of the Comporation:. aml. provided further, that wo amerdment or supplement of the Bylaws adopted by the
foard of Dircotors shull vary or conflict with say amen deaent oF supplement ts adopted by the stockheiders.

o The dircetors of the Corpoigtion weed a0t be chedicd by written ballor anless #hie Bylaws so
provide.

INWITNESS WHEREOF, Manwntam Business Solutions, fae. hos caused this Second Amended and
Restpted Certificate of Inporporation 10 be'signed by the President and the Secrplary i Birminghai, Alabaing, &8 of
the 21 day of Auguest, 2003,

MOMENTUM BUSINESS SOLUTIONS, INC:

By: /%7 st

AlsnL. (i‘%e’igiimn , o
Ity Prosadent and Chief Exgeutive Officer

Alicsy vy E??"'m e
e A LI e

hy Secrelary

R




STATE OF DELAWARE
SRORETARY OF STATE
DIVISTON GF CORPCRATIONS
FILED G5:00 Pt 04720/2000

CERTIFICATE OF INCORPORATION 001203920 ~ 2216570
OF
Momentom Basimess Solutions, Inc,

The undersigned, & natural person (the "Sole Incorporator™), for the purpose of organizing
3 corporation to Sonduct the business and promote the purposes bersinafier stated, under the
provisions and subject to the requirements of the laws of the State of Delawure hereby certifies that:

i
The name of this corporation is Momenturn Business Sojutions, Ine,
i

“The address of the registered office of the corporation in the State of Delaware is The
Corporation Trust Centes, 1209 Orange Street, Wikmington, Delaware 19801, Chty of Wilmington,
County of New Castle, and the name of the regisiered agent of the corporation in the State of
Delaware at such address is The Comporation Trust Campany.

By

The purpose of fhis corporation is to engage in sy lawill sot or sctivity for whick 2
Sorporstion may be organized under the General Corporation Law of the State of Delaware.

v,

A, This corporstion is suthorized 1o lssue two classes of stock to be designased,
respectively, "Common Stock™ and "Preferred Stock.” The total number of shares which the
sorporation is anthorized to issue is ten million (10,000.000), of which nine million (9,000,000)
shares shall be Comumon Stack, each having a par value of one-tenth of one cent ($0.001), and ose
@sgﬁon(i 000,000} shiares shall be Preferred Stock, each having 4 parvalue of one-tenth of ons cent
($0.001).

B.  The Praferred Stock may be issued from time o time in ong or moss series. The
Board of Directors is herely sathorized, by filing & cortificate pursuant 1o the Defaware General
Corporstion Law, to fix or alter from time to tite the designation, powers, preferences and rights
cfzbeswesnfmhuhmwmdﬂmquahﬁmﬁm, limitation or resteictions of any wholly
unissued series of Preferred Stock, and to establish from tims fo time the number of shares
constituting any such series of any of them; and to incyeass or decrease the munber of shareg of any
series ubscquent to the lasuance of shares of that serles, but not belaw the number of shares of such:
serics then ontstanding. In casie the sunber of sharss of mry series shall be decreased in accordance:
wit the foregoing sentence, the shares constiroting soch decrease shall resume the status that they had
prior to the adoption of the resolution originally fixing the manber of shares of such serids.




V.

FwﬁaWofﬁoMmmdﬁr&cmWaf&esﬁrsnf&B' poration; and
mm&ﬁmammmmmﬁmcmof&nmmwmmm
of its stockholders or any class thereof, as the case may be, it is furfher provided that;

A. (I}  The management of {he business snd the conduct of the affals of the
corporation shall be vested in its Bosrd of Directors. The sumber of dirsctors which shall constituts
the whole Board of Directors shall be no less than one (1) and no more than twelve {12), as shall bs
fixed exclusively by one or more resolutions adopted by the Board of Direcsors.

(2)  Subject to the rights of the bolders of any series of Preferred Stock to eléct
additional directors wnder specified circumetances, directors shiall be electsd at each annual meeting
of sockhlders for a term of one year. Each director shall serve until his successor is duly elected
and qualified or uctil bis death, resignation or removal. No decrense in the mumber of ditectors
constituting the Board of Directors shall shorten the term of vy incumbent diréeror.

Notwithstanding the foregoing provisions of this Articls, each director shall serve soti] his
successor is duly elected and qualified or until his death, resignation of removal. No decrease inthe:

m&cfd@bwmmuﬁum&mmmmsmmﬁmmm
direcior.

(3} Subjecttotherights of the holders of ary series of Preferred Stock, the Board
@MmmmmwummwMamym@meym
affinnative vote of the holders or 2 inajority of the voting power of all the then outstanding shares
ofwsmwmmmmwmawmefm(&e*vmsm")
or (i) withoul causc by the sifirmative vote of the holders of at Jzast 8 majority of the voting power
of all the then-outstanding shares of the Voung Stock.

{4)  Subject to the rights of the holders of any series of Preferred Stock, any
vacancies on the Board of Directors resulling from death, resignation, disqualification, removal or
other causes and any pewly created directorships resulitng from any increase in the sumber of
dizestors, shall, unless the Board of Directors determines by resoiution that any such vacancies or
newly crested directorships shall be filled by the stockholders, exoept as otherwise provided by law,
be filled only by the afflzmative voie of & majority of the directors then i offics, even though less
than a quorun of the Board of Directors, and not by the stockholders, Any director clectod In
accordance with the peeceding sentence shall hold office for the remminder of the full tew of the
director for which the vacancy was created ot coctred and untt! such director’s siceessor shall have
been slected and qualifisd.

(5)  Thedirectors of the corporation need not be elected by written bellot unless
the Bylaws so provide.




B. mwofmm&mmmmmmmhna:twm
the carporation’s Bylaws; provided, however, that the stockhiokders may change orrepeal any Bylaw
adopted the Board of Directors by the affirmative vote of 4 majority of al! votes then entitled to be.
cast in an election of ditectors, other then any Bylaw providing for indemnification by the
corporation of i directors, officers or employees,

€.  Noaction shall be taken by the stockbolders of the corporation excent at ay snaual
or apecial mesting of stockholders called in accordance with the Bylaws or by written consent in

Vi

A, Adirector of the corporation shall not be personally linble to the comporation or its
stockholdexs for monetary damages for any breach of Aduclary duty a8 & drector, except for Hability
gy &eruf&sﬁWx&mﬁhyﬂgm&ewmmmm&m (if) foracts
or omissions not in good faith or which involve intentional misconduct or s knowing violation of
law (jit) under Section 174 of the Delaware General Corporation Law, or (iv) for any transaction
from which the director derived an improper personal benofit, If the Delaware General Cotporation
Lawwmm&béaﬁwagmvﬂbythemckhnﬂmofﬁﬁsﬁmd&mm&dumwﬂm
further eliminating or lixiting the personal Hability of directors, then the Hability of a divectar shail
be eliminsted or linsited to the fullest extent permitted by the Delaware General Corporation Law,
ag $0 amended,

B.  Anyrepesl ormodification of this Article VI shall ba prospective and shall not aifect
the rights under this Article VI in offsct at the time of the alleged occnsyence of any acs or omission:
mmgivingrise to liability or indemnification.

ViL

The corporation reserves the right to smend, akter, change or repesl any provison contained
in this Certificats of Incorporation, in the manner now oF hereafter prescribed by stutute, and sll
rights confarred upon the atockholders heyein are granted subject to this reservation.

VL

The name and the mailing address of the Sole Incorporator is as follows:

Alan L, Creighton
1401 20th Street Sowth

Birminghars, Alabazns 35205




IN WITNESS WHEREOF, this Certi mmmm%omm
zmwmwwmmwwmmmmmdm
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- AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
MOMENT UM BUSINESS SOLUTIONS, INC.

It is hereby certified that:

1. The present mame of the corporation (hersinafler called the "Corporation”) is

Momentum Business Solutions, Inc., which is the name under which the Corporation was originally

incorporated; and the date of filing the original Certificate of Incorporation of the Carporation with
the Secretary of State of the Suate of Delaware is April 20, 2000.

2. This Amended and Restated Certificate of Incorporation has been duly approved by
the Board of Direclors of this Coryo:atwn, and has been duly adopted in accordance with the
provisions of Sections 228, 242 and 245 of the General Corporation Law of the State of Delaware
by the Board of Directors and the stockholders of the Corporation. The total nunber of eutstanding
shares entitled to vote ot sct by written consent was 161,750 shares of Common Stock. A majority
of the outstanding shares of Common Stock approved this Amended and Restated Certificate of
lacorporation by writien consent in accordance with Section 228 of the Geners] Corporation Law
‘of the State of Delaware, and writtea notice of such was piven by the Corporation in aceordance with
said Section 228.

3. The Cenificate of Incorporation of the Corporation is heteby amended and restated.
to read as follows:

i
The name of the Corporation is Momentum Business Solutions, Inc,
1L
The address of the registered office of the Corporation in the State of Delaware is The
Corporation Trust Center, 1209 Orange Street, Wilmington, Delaware. 198&1 C::y gf Wx!mangtnn

-County of New Castle, and the name of the repistered agent of the C
Delaware st such address is The Corporation Trust Company:

118

The purpese of this Corporation is {0 engage in any lawful act or activity for which a
corporation may be vrganized under the Generat Corporation Law of the State of Delaware.

: STATE OF DELAWARE
M ' -+ SECRETARY OF STATE
DIVISION OF CORPCRATIONS
FILED 08:30 AN 04/16/2601
DI0180633 — 3516570




v,

A.  ThisCorporation is authorized 1o issue one class of stock to be designiated “Common
Stock.” The total number of shares which the Corperation is authorized 1o issue is five hundred
thousand (500,000}, all of which shares shall be Comimon Stock, each havmg a par value.of No and
10/100 Dollars (30.10).

B.  The number of authorized shares of Common Stock may be incressed or decreased
{but not befow the mumber of shares of Common Stock then outstanding) by the affirmative vote of
the hoiders of a majority of the stock of the Corporation.

I.  Voting Rights.

a.  General Rights. Holders of Common Stock shall have one vote per
share, except as otherwise provided herein or as required by law.

b.  ElectionofBoard of Directors. The election of the Board of Direclors
shall be conducted in the manner set forth in the Bylaws.

2 No Preemptive Rights. Stockholders shall have no preemprive tights except.
as granted by the Corporation pursuant to writlen agreements.

V.

A.  Adirectorof the Corporation shall not be personally liable 1o the Corpozation or jts
stockholders for monetary damages for any breach of fiduciary duty as a director, except for liability
(D or any breach of the director’s duty of loyalty to the Corporation ot its stockholdets, (2} for acts
ot omissions not in goed fath or which involve intentional misconduct or a knowing violation of
law, (3} undes Section 174 of the Delaware Genera) Corporation Law, or (4) for any transaction frotm
‘which the ditector derived an improper personal benefit. If the Delaware General Corporation Law
is amended after approval by the stockholders of this Asticle to authorize corporate actiog further
slirinating or limiting the personal lability of directors, then the liability of 8 dircctor shall be
eliminated or limited 10 the fullest extent pemimd by the Delaware General Corporation Law, as
s0 amended.

H. Any repeal or modification of this Article IV shall ouly be prospective and shall not

cffect the rights under this Article IV ineffect at the time of the alleged oecurrence of any agtion or
omission to act giving rise 1o [ability.

g6 iy




VL

For the ruanagement of the business and for the conduct of the affairs of the Corporation, and
in further definition, imitation and regulation of the powers of the Corporation, of its directors and
of its stockholders orany class thereof, as the case may be, it is further provided that:

A.  The management of the business and the conduct of the affairs of the Corporation
shail be vested in its Board of Direstors. The number of directors which shall constitute the whole
Board of Directors shll be fixed by the Board of Directors in the manner provided it the Bvlaws.

B. The Board of Directors may from timeto time make, amend, supplement or repeal
the Bylaws, provided, however, that the stockholders may change or repeal any Bylaw adopted by
the Board of Directors by the affirmative vote of the holders of a majority of the voting powerofall
of the then outstanding shares of the capital stock of the Corporation; and, provided further, that no
amendment or supplement to the Bylaws adopted by the Board of Directors shall vary or conflict
with any amendment or supplement thus adopted by the steckholders.

<. The directors of the Corporation need not be elected by written ballot unless the
Bylaws so provide.

IN WITNESS WHEREOF, Momeritum Business Solutions, Inc. has caused this Amended
and Restated Ceintificate of Incorporation fo be signed by the President and the Secretary in
Birmingham, Alabama, as of the 19th day of March, 2001,

MOMENTUM BUSINISS SOLUTIONS, INC.

By, _JLLFT [
Alan L. Creighton
[ts President and Chief Executive Officer

ST36.6 wBe




